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All other terms and conditions remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another 
effective date is shown below.

Must be Completed
 

Complete Only When This Endorsement is Not Prepared with the Policy 
Or Is Not to be Effective with the Policy

ENDT NO.  POLICY NO. ISSUED TO                                               EFFECTIVE DATE OF THIS ENDORSEMENT

D1410-E (8/2007) Countersigned by    _____________________________________
Page 1 of 4  Authorized Representative

Insurance Company

ENTITY SECURITIES COVERAGE ENDORSEMENT VERSION E
(Coverage for Employees; No Retention Waiver)

In consideration of the payment of premium, it is hereby understood and agreed:

1. Clause I, Insuring Clause, is amended to include the following additional Insuring Clause:

(C) With the Company that if during the policy period any Securities Claim or Securities Claims are 
made against the Company for a Wrongful Act, the Insurer will pay on behalf of, in accordance 
with the terms of this policy, the Company all Loss which the Company shall become legally 
obligated to pay.

2. Clause III, Definitions, is amended as follows:

(i) The following definitions are added:

[__] The term “Claim” shall mean:

(1) a written demand for monetary or non-monetary relief,

(2) a civil proceeding commenced by the service of a complaint or similar pleading,

(3) a criminal proceeding commenced by the return of an indictment or the filing of a 
criminal complaint or information, provided the Director and Officer is not ultimately 
convicted and does not plead guilty, nolo contendere or its equivalent in such 
proceeding,

(4) for purposes of Insuring Clauses (A) and (B) only, a formal administrative or 
regulatory proceeding commenced by the filing of a notice of charges, formal 
investigative order or similar document,

against any Director and Officer or, for purposes of Insuring Clause (C) only, the Company 
for a Wrongful Act, including any appeal therefrom.



All other terms and conditions remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another 
effective date is shown below.

Must be Completed
 

Complete Only When This Endorsement is Not Prepared with the Policy 
Or Is Not to be Effective with the Policy

ENDT NO.  POLICY NO. ISSUED TO                                               EFFECTIVE DATE OF THIS ENDORSEMENT

D1410-E (8/2007) Countersigned by    _____________________________________
Page 2 of 4  Authorized Representative

Insurance Company

[__] The term “Securities Claim” shall mean:

(1) a Claim which in whole or in part alleges a violation of the Securities Act of 1933, the 
Securities Exchange Act of 1934, any similar federal or state securities law, or any 
rules or regulations promulgated thereunder, in connection with the purchase, sale or 
distribution of, or offer to purchase, sell or distribute any securities issued by the 
Company; or

(2) any other Claim brought in whole or in part by a shareholder of the Company in 
his/her capacity as such.

(ii) For purposes of coverage under Insuring Clause (C) only, the definitions of the following terms, 
wherever used in this policy, are amended as follows:

The term “Wrongful Act” shall mean any actual or alleged error or misstatement or misleading 
statement or act or omission or neglect or breach of duty by the Company or by the Directors 
and Officers in the discharge of their duties, individually or collectively.

The term “Claim” means a Securities Claim.

(iii) Solely as respects a Securities Claim, Clause III (B) Definitions is deleted in its entirety and 
replaced by the following: (B) The term “Directors and Officers” shall mean all persons who were, 
now are, or shall be Directors or Officers or Employees of the Company acting in such capacity 
and for purposes of Insuring Clause (C) only, the Company.

3. Any payment of Loss under Insuring Clause (C) shall be subject to all of the Exclusions in Clause 
IV(A) and (B), without regard to whether the Company may be required or permitted by law to 
indemnify.

4. For purposes of Insuring Clause (C) only, Exclusion (A) (2) is amended to read in its entirety as 
follows:

(2) based upon or attributable to their gaining any profit or advantage to which they were not legally 
entitled if (i) a final adjudication in the underlying action or a binding ruling in any proceeding 
adverse to the Company establishes such illegal profit or advantage, or (ii) the Company agrees 
to repay or disgorge such illegal profit or advantage;



All other terms and conditions remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another 
effective date is shown below.

Must be Completed
 

Complete Only When This Endorsement is Not Prepared with the Policy 
Or Is Not to be Effective with the Policy

ENDT NO.  POLICY NO. ISSUED TO                                               EFFECTIVE DATE OF THIS ENDORSEMENT

D1410-E (8/2007) Countersigned by    _____________________________________
Page 3 of 4  Authorized Representative

Insurance Company

5. In addition to the Exclusions set forth in Clause IV, the Insurer shall not be liable under Insuring 
Clause (C) to make any payment for that part of Loss, other than costs, charges and expenses:

(1) which is based upon or arises out of the actual or proposed payment by the Company of 
allegedly inadequate or unfair consideration in connection with its purchase of securities issued 
by the Company; or

(2) which constitutes any damages, judgment or settlement amount paid by the Company in 
connection with the actual rescission of the securities transaction at issue in the Securities 
Claim.

6. The “NOTE” at the end of Clause IV is amended to read in its entirety as follows:

For purposes of Insuring Clause (A) and (B), the Wrongful Act of any Director or Officer shall not be 
imputed to any other Director or Officer to determine if any Exclusion in Clause IV applies.  For 
purposes of Insuring Clause (C), only the Wrongful Acts of any past, present or future chairman, 
chief executive officer, chief financial officer, or in-house general counsel of the Company shall be 
imputed to the Company to determine if any Exclusion in Clause IV applies.

7. Clause V is amended by adding the following:

(E) All references in Clause V to Insuring Clause (B) shall be deemed to also include Insuring 
Clause (C).

8. If a Claim other than a Securities Claim is made against both the Directors and Officers and others, 
including the Company, or if a Claim against the Directors and Officers includes both covered and 
uncovered matters, the Directors and Officers, the Company and the Insurer shall agree upon a fair 
and proper allocation of any costs, charges, expenses, settlement, judgment or other loss on account 
of such Claim between covered Loss reasonably attributable to the Claim against the Directors and 
Officers and uncovered loss.  Such allocation between Directors and Officers and others shall be 
based upon the relative legal exposure of the parties to covered and uncovered matters, without 
regard to whether the liability of any such party is independent of, concurrent with or duplicated by the 
liability of any other party to such Claim. 



All other terms and conditions remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another 
effective date is shown below.

Must be Completed
 

Complete Only When This Endorsement is Not Prepared with the Policy 
Or Is Not to be Effective with the Policy

ENDT NO.  POLICY NO. ISSUED TO                                               EFFECTIVE DATE OF THIS ENDORSEMENT

D1410-E (8/2007) Countersigned by    _____________________________________
Page 4 of 4  Authorized Representative

Insurance Company

9. If the Directors and Officers, the Company and the Insurer agree on an allocation of costs, charges 
and expenses incurred as a result of any Claim, the Insurer shall advance on a current basis the 
costs, charges, and expenses allocated to covered Loss.  If no such agreement exists, the Insurer 
shall advance on a current basis the costs, charges and expenses which the Insurer believes to be 
covered until a different allocation is negotiated, arbitrated or judicially determined.  For purposes of 
coverage under Insuring Clause (C) only, the Insurer shall not advance any costs, charges and 
expenses resulting from a criminal proceeding.  Any advancement by the Insurer shall be subject to a 
written undertaking by the Directors and Officers who incur such costs, charges and expenses and, to 
the extent legally permitted, by the Company that such advanced amounts shall be repaid to the 
Insurer by such Directors and Officers and the Company severally according to their respective 
interests to the extent it is ultimately established such advanced amount is not covered under this 
policy.

10. Clause VIII(B) is amended by adding the following:

If (i) the Company merges into or consolidates with another organization, or (ii) another organization or 
person or group of organizations and/or persons acting in concert acquires securities or voting rights 
which result in ownership or voting control by the other organization(s) or person(s) of more than 50% 
of the outstanding securities representing the present right to vote for the election of directors of the 
Company, coverage under this policy shall continue until termination of this policy, but only with 
respect to Claims for Wrongful Acts committed by the Directors and Officers prior to such merger, 
consolidation or acquisition.  No additional premium shall be required with respect to such coverage.
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All other terms and conditions remain unchanged. 
 
This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another  
effective date is shown below. 

 
Must be Completed 

      
Complete Only When This Endorsement is Not Prepared with the Policy  

Or Is Not to be Effective with the Policy 
ENDT NO. 

 
  POLICY NO. 
 
 

 ISSUED TO                                               EFFECTIVE DATE OF THIS ENDORSEMENT 
 

 
D1410-E (8/2007)  Countersigned by    _____________________________________  

   Page 1 of 4         Authorized Representative   

Insurance Company 
 

ENTITY SECURITIES COVERAGE ENDORSEMENT VERSION E 
(Coverage for Employees; No Retention Waiver) 

 
In consideration of the payment of premium, it is hereby understood and agreed: 
 
1. Clause I, Insuring Clause, is amended to include the following additional Insuring Clause: 
 

(C) With the Company that if during the policy period any Securities Claim or Securities Claims are 
made against the Company for a Wrongful Act, the Insurer will pay on behalf of, in accordance 
with the terms of this policy, the Company all Loss which the Company shall become legally 
obligated to pay. 

 
2. Clause III, Definitions, is amended as follows: 
 
 (i) The following definitions are added: 
 
   [__] The term “Claim” shall mean: 
 
    (1) a written demand for monetary or non-monetary relief, 
 
    (2) a civil proceeding commenced by the service of a complaint or similar pleading, 
 

(3) a criminal proceeding commenced by the return of an indictment or the filing of a 
criminal complaint or information, provided the Director and Officer is not ultimately 
convicted and does not plead guilty, nolo contendere or its equivalent in such 
proceeding, 

 
(4) for purposes of Insuring Clauses (A) and (B) only, a formal administrative or 

regulatory proceeding commenced by the filing of a notice of charges, formal 
investigative order or similar document, 

  
    against any Director and Officer or, for purposes of Insuring Clause (C) only, the Company 

for a Wrongful Act, including any appeal therefrom. 
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All other terms and conditions remain unchanged. 
 
This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another  
effective date is shown below. 

 
Must be Completed 

      
Complete Only When This Endorsement is Not Prepared with the Policy  

Or Is Not to be Effective with the Policy 
ENDT NO. 

 
  POLICY NO. 
 
 

 ISSUED TO                                               EFFECTIVE DATE OF THIS ENDORSEMENT 
 

 
D1410-E (8/2007)  Countersigned by    _____________________________________  

   Page 2 of 4         Authorized Representative   

Insurance Company 
 

     

  [__] The term “Securities Claim” shall mean: 
 
   (1) a Claim which in whole or in part alleges a violation of the Securities Act of 1933, the 

Securities Exchange Act of 1934, any similar federal or state securities law, or any 
rules or regulations promulgated thereunder, in connection with the purchase, sale or 

    distribution of, or offer to purchase, sell or distribute any securities issued by the 
Company; or 

 
(2) any other Claim brought in whole or in part by a shareholder of the Company in 

his/her capacity as such. 
 

(ii) For purposes of coverage under Insuring Clause (C) only, the definitions of the following terms, 
wherever used in this policy, are amended as follows: 

 
 The term “Wrongful Act” shall mean any actual or alleged error or misstatement or misleading 

statement or act or omission or neglect or breach of duty by the Company or by the Directors 
and Officers in the discharge of their duties, individually or collectively. 

 
The term “Claim” means a Securities Claim. 

 
(iii) Solely as respects a Securities Claim, Clause III (B) Definitions is deleted in its entirety and 

replaced by the following: (B) The term “Directors and Officers” shall mean all persons who were, 
now are, or shall be Directors or Officers or Employees of the Company acting in such capacity 
and for purposes of Insuring Clause (C) only, the Company. 

 
3. Any payment of Loss under Insuring Clause (C) shall be subject to all of the Exclusions in Clause 

IV(A) and (B), without regard to whether the Company may be required or permitted by law to 
indemnify. 

 
4. For purposes of Insuring Clause (C) only, Exclusion (A) (2) is amended to read in its entirety as 

follows: 
 

(2) based upon or attributable to their gaining in fact any profit or advantage to which they were not 
legally entitled if (i) a final adjudication in the underlying action or a binding ruling in any 
proceeding adverse to the Company establishes such illegal profit or advantage, or (ii) the 
Company agrees to repay or disgorge such illegal profit or advantage; 
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All other terms and conditions remain unchanged. 
 
This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another  
effective date is shown below. 

 
Must be Completed 

      
Complete Only When This Endorsement is Not Prepared with the Policy  

Or Is Not to be Effective with the Policy 
ENDT NO. 

 
  POLICY NO. 
 
 

 ISSUED TO                                               EFFECTIVE DATE OF THIS ENDORSEMENT 
 

 
D1410-E (8/2007)  Countersigned by    _____________________________________  

   Page 3 of 4         Authorized Representative   

Insurance Company 
 

5. In addition to the Exclusions set forth in Clause IV, the Insurer shall not be liable under Insuring 
Clause (C) to make any payment for that part of Loss, other than costs, charges and expenses: 

 
(1) which is based upon or arises out of the actual or proposed payment by the Company of 

allegedly inadequate or unfair consideration in connection with its purchase of securities issued 
by the Company; or 

 
(2) which constitutes any damages, judgment or settlement amount paid by the Company in 

connection with the actual rescission of the securities transaction at issue in the Securities 
Claim. 

 
6. The “NOTE” at the end of Clause IV is amended to read in its entirety as follows: 
 

For purposes of Insuring Clause (A) and (B), the Wrongful Act of any Director or Officer shall not be 
imputed to any other Director or Officer to determine if any Exclusion in Clause IV applies.  For 
purposes of Insuring Clause (C), only the Wrongful Acts of any past, present or future chairman, 
chief executive officer, chief financial officer, or in-house general counsel of the Company shall be 
imputed to the Company to determine if any Exclusion in Clause IV applies. 

 
7. Clause V is amended by adding the following: 
 

(E) All references in Clause V to Insuring Clause (B) shall be deemed to also include Insuring 
Clause (C). 

 
8. If a Claim other than a Securities Claim is made against both the Directors and Officers and others, 

including the Company, or if a Claim against the Directors and Officers includes both covered and 
uncovered matters, the Directors and Officers, the Company and the Insurer shall agree upon a fair 
and proper allocation of any costs, charges, expenses, settlement, judgment or other loss on account 
of such Claim between covered Loss reasonably attributable to the Claim against the Directors and 
Officers and uncovered loss.  Such allocation between Directors and Officers and others shall be 
based upon the relative legal exposure of the parties to covered and uncovered matters, without 
regard to whether the liability of any such party is independent of, concurrent with or duplicated by the 
liability of any other party to such Claim.  
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All other terms and conditions remain unchanged. 
 
This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another  
effective date is shown below. 

 
Must be Completed 

      
Complete Only When This Endorsement is Not Prepared with the Policy  

Or Is Not to be Effective with the Policy 
ENDT NO. 

 
  POLICY NO. 
 
 

 ISSUED TO                                               EFFECTIVE DATE OF THIS ENDORSEMENT 
 

 
D1410-E (8/2007)  Countersigned by    _____________________________________  

   Page 4 of 4         Authorized Representative   

Insurance Company 
 

9. If the Directors and Officers, the Company and the Insurer agree on an allocation of costs, charges 
and expenses incurred as a result of any Claim, the Insurer shall advance on a current basis the 
costs, charges, and expenses allocated to covered Loss.  If no such agreement exists, the Insurer 
shall advance on a current basis the costs, charges and expenses which the Insurer believes to be 
covered until a different allocation is negotiated, arbitrated or judicially determined.  For purposes of 
coverage under Insuring Clause (C) only, the Insurer shall not advance any costs, charges and 
expenses resulting from a criminal proceeding.  Any advancement by the Insurer shall be subject to a 
written undertaking by the Directors and Officers who incur such costs, charges and expenses and, to 
the extent legally permitted, by the Company that such advanced amounts shall be repaid to the 
Insurer by such Directors and Officers and the Company severally according to their respective 
interests to the extent it is ultimately established such advanced amount is not covered under this 
policy. 

 
10. Clause VIII(B) is amended by adding the following: 
 

If (i) the Company merges into or consolidates with another organization, or (ii) another organization or 
person or group of organizations and/or persons acting in concert acquires securities or voting rights 
which result in ownership or voting control by the other organization(s) or person(s) of more than 50% 
of the outstanding securities representing the present right to vote for the election of directors of the 
Company, coverage under this policy shall continue until termination of this policy, but only with 
respect to Claims for Wrongful Acts committed by the Directors and Officers prior to such merger, 
consolidation or acquisition.  No additional premium shall be required with respect to such coverage. 
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